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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
hours per response........... 16.00

FORM D

\\\\\\\\\\\\§\}\\}\§§\\¥\3\\§\\\\\\\\\ woncsorsuzorssenys [ omra__

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
/\ PROCEQQE
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.} ' TV
Limited Partnership Interests of MARBLE Capital Partners Fund I LP a&‘\\'

Filing Under (Check box(es) that apply): T3 Rute 504 T Rule 505 B Rule 506 /F_E)(Sc’u 4<6WE0\ UMAY 252007
Type of Filing: [ New Filing [l Amendment /. . W
NANGIAL

A. BASIC IDENTIFICATION DATA NN "ATTS oony

I.  Enter the information requested about the issuer \d‘\
Name of Issuer ([l check if this is an amendment and name has changed, and indicate change.) ‘\\0
MARBLE Capital Partners Fund I LP \186/(/
Address of Executive Offices (Number and Street, City, State, Zip Codce) Te]ephon\g\;ln‘o( ncluding Area Code)
105 Mystic Lake Loop Mooresville, NC 28117 (704) 89
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Real Estate Development Fund
Type of Business Organization

3 corporation B4 limited pannership, already formed [ other (please specify):
{7 business trust (] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 ]4 I | 0 | 7 I £ Actual (] Estimated

Junisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction} @

GENERAL INSTRUCTIONS

Federal:

Who Must File; All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).
When To File: A notice must be filed no later than |5 days afler the {irst sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission {SEC) on the earlier of the dale it is reccived by the SEC at the address given below or, il received at that address after the date on which it is due, on the
date it was mailed by United States registered or certified mail to that address.

Where to File: .8, Securities and Exchange Commission, 450 Fifih Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing musi contain all tnformation requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Pan C, and any material changes from the informatien previcusly supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of seourities in those states that have adopted ULOE and that
have adopted this form. Issucrs relying on ULOE must file a separute notice with the Securities Administrator in each state where sales are to be, or have been made. If a
state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shafl accompany this form. This notice shall be filed in the
appropriate states in accordance with state law, The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice wiil not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB
control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each prometer of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
Each peneral and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter B Beneficial Owner [ Executive Officer [ Director B4 General and/or
Managing Partner

Full Name (Last name first, if individual)
MARBLE Capital Partners GP [ LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
105 Mystic Lake Loop, Mooresville, NC 28117

Check Box(es) that Apply: O Promoter (X Beneficial Owner (] Executive Officer O Director [ General and/or
Managing Partner

Full Name {E.ast name first, if individual)
Uphoff, Barry Jay and Linda Ann

Business or Residence Address (Number and Street, City, State, Zip Code)
119 Thurstons Way, Mooresville, NC 28117

Check Box{es) that Apply: [ Promoter B4 Beneficial Owner [ Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Schultz, Jeffrey M.

Business or Residence Address (Number and Street, City, State, Zip Code)
820 Redwood Lane, Glenview, 1L 60025

Check Box{es) that Apply: [3 Promoter [ Beneficial Owner [ Executive Officer [ Director [J General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter ] Beneficial Owner O Executive Officer (3 Director O General and/or
Managing Partner

Fultl Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Qwner O Executive Officer (] Director [ General and/or
Managing Pariner

Full Name { Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner ] Exccutive Officer [ Director O General and/or
Managing Partner

Full Name { Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or capy and use additional cepies of this sheet, as necessary.}
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B. INFORMATION ABOUT OFFERING

Yes No
I.  Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ... 0 ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual? ..o $50.000
Yes No
Does the offering permit joint ownership of 2 SINEle UNIY ... et e st e st e D% a
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of secutities in the offering. [ a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
denler. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAD STAES).....oocrire ettt reene et e esmas e s cane s cmns e b en SR L RS RS b bbb bR [J All States
OaL Oak Oaz Oar {Oca Oco Qcr OpE QObc Orfr 0Oca Ol 0O
D OwN (ha (Odks Oky Ouwa Ome Omp Oma OM OMN OmMs [Omo
OMT [ONE OnNv ONH ON [OnNM Onxy OnNc OnNp Ood ok [QOor  [pPa
FIRI Osc Osp O™ Otx Qur Cvr Ova Owa Owv Owl QOwy [JPR
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Inends to Solicit Purchasers
{Check “All States™ or Check INAIVIAUAT SIA1ES 1111 et tiamr e ree e siemmr et er et ansee s esseeesne s s nes e setosseme s tanses s e ase s emne s semeresims bbbt J All States
OaL OaKk [Qaz Oar [Oca Oco Qdcr Ope [Obc OFL OGa (QOHi Omp
O JIN Oa Oks OKy [>Qra OME OMD [OmMa [Owm OMN OMs [OMO
OMT ONE ONv ONH ON Oxm ONY [ONc OnNp OoH [Ook QOor Oera
ORI Osc Osp O™ OTtx Qur Ovr Ova Owa Owv Owr Owy [O°PR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States” or Check INAIVIAUAL SIRLES)..coooo oot et eeecrt e eeee et eese et e er e e s e s e e e s e sr e e saseas e emes e emers s e ees s arams44s Ak E e b baaer s s s b e R bar e s san s e st s [ Al States
OaL Oak Oaz Oar Oc¢a [QOco DO¢r 0OpE Qobc QOfr Oca OH O
Or 0Ow QO Oxks Oky DOLa OmMe Omp Oma OM OMN [Oms [IMO
OMT [ONE Onv ONH ONy ONM ONy OnNc OnNp Ood Oocok QOor [dra
Ort Osc Osp Omn Ot QPur Qdvr Ova Owa Owv Owr Owy [OFPR
(Use blank sheet, or copy and usc additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering,
check this box (] and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEDE oottt e e b ea s assas e s s st ena e e e £ e£ e e e s er e s an e e ) $
EQUILY vt eeee et reemec ettt e e R b ) 3
& Common [ Preferred
Convertible Securities (including WarTants).......ocoivereiincerr e e $ $
Partnership Interests..............ccoooieiien. $ 8,000,000 5 4,000,600
Other (Specify 5 $
Tl vevsivmeitcerseeers s s s sns e ranee st et s s e s e R e e et et et eseant e et eneepenas et s s S
Answer alse in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines, Enter “0” if answer is “none” or “zero.”
Aggregate
Number of Dollar Amount
Investors of Purchases
ACCTEUIEU MIVESIOTS 11ivvrvtisireerver e e esecsescoeeveseeesesmare e cer s et es s eaamssssemsesress s essenssorenssessmnerens 19 3 4,000,000
NON-ACCTEUIED BIVESIONS....vrvevetiieeetececeteceaeesencs s sea s seaeas s em e et eeere e bbb s bbb 0 $ 0
Total {for filings under Rule 504 only}. S
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of sccurities in this offering. Classify securities by type listed in Part C -
Question 1.
Type of offering Type of Dollar Amount
Security Sold
RULE 5051 vierireieisiemstisisstesirstisssesesesesssasessssems s sers e semes s apssmne s emesesemesesesesesebasnseseenessesmsasssmsansen 3
REZUIAHON A ..ot et eeea e seee e ecee e s ec e e e emn s eeearae e sers s sabb kb aabe b s R e bbb s b bes $
RUIE SOt cseevim e s et s e s semse e emnseses et s es e s eateme s eme s b semt e st be s e bee s s e st e ses e e S
T ettt ettt ettt et b ben e e st sna s hanet s s et s emns e menr s s seme e sabe e e $
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is nol known, furnish an estimate and check the box to the left of the estimate,
Transfer ABENUS FEES ..ot s b bbb Ta b r e b st O 8 0
Printing and Engraving oSS ... .o ouorereeerieeeeeieeserescaeseasasmses st sassteseene e semnestsennesbantessemss s beems s eeteeemasemee bt O $ 0
Legal Fees ..o &= 8 35,000
ACCOUNTING FEES...vuvvvivririerierisiasnsssesiss et st b st bas st b £t s e st sens e 0 ) 0
ENZINEETINE FEES...1vvu1ervomsruereeeeies et sereseeaescesesy s eass s s+ manrese st s st et st et £t e bbb O $ 0
Sales Commissions {specify finders’ fees separately) ..o [l 3
Other Expenses (FAentily) et et e (] 3 0
& s 35,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question | and total expenses furnished in response to Part C - Questton 4.a. This difference is
the “adjusted gross proceeds 10 the ISSUCT.” ......vccciie e e e 5 7] ‘)@' 5_, m

used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box 1o the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Pant C - Question 4.b. above.

Paymenis to
Officers,

Directors, & Payments To
Afftiliates Others

Salaries and fEES ....cc.o oo e e e et saa b s sas e

PURChASE OF FEAL ESIALE .ovvirvivirsrsrriririrrs e s e e eeeee e e e sas e sens serae s et sorams e se e semssemnsaenbs 1o

|
|
|
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
|
|

Purchase, rental or leasing and installation of machinery and equipinent..
Construction or leasing of plant buildings and faciities. ..o

' Acquisition of other businesses (including the value of securities involved in this offering
| that may be used in exchange for the assets or securities of another issuer pursuant to a
: ITHEEZEL ....oovoeietsieires e seerserasesrbrasssser e sear s em e s b s e e s oems e edab e s bas st A e ast e aas b s R ban b s bbb s b benrantesnmnres

[ - ]

L R - )

| Repayment of indebledness. ... e e

O

Working capital O
Other (specify) O
O

&

T,9<, 15

L7 I = B I ]

COIUININ TOIRIS oottt rer e et ees s ete s tesn s ere e sen et amma s e aned e s em e roe bt s she b e st sbaae s

¥ROROO O 0000

[ T TR~ T R I~ I = ]

17,468 coD
Total Payments Listed (column totals added).........c.ocomooic et "[

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer 1o furnish to the U.S. Securities and Exchange Compission, upon written request of its stafl, the information fumnished by the issuer to any non-
accredited investor pursuant to paragraph (b)(2) of Rule 502. / /7

Issuer {Print or Type) Signat ( - Date /
MARBLE Capital Partners Fund | LP f/ A %
7 L4

Name of Signer (Print or Type) Tiﬂe/{igner {Print mIType)
John L. Quinn | AManager of General Pariner
v

ATTENTION

[ Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |
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E. STATE SIGNATURE

1. Is any party described in |7 CFR 230.262 presently subject to any of the disqualification provisions of suchrule? ... Yes No

(] °d

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undentakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500} at

such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuver is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering Exemption
(ULQE) of the state in which this notice is filed and understands that the issuer claimtng the availability of this exemption has the burden of establishing that these

conditions have been satisfied.

The issuer has read this notification and knows the contents to be

petson.

tru/ﬁ'has duly caused this notice to be signed on its behalf by the undersigned duly authorized

Issuer {Print or Type)
MARBLE Capital Partners Fund 1 LP

Name of Signer (Print or Type)
John L. Quinn

] fo T fiz

igner (Pn or Type)

Man.:Eer of General Parner

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

SEC 1972 (6-02)
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APPENDIX

Intend to sell to
non-accredited
investorsin
State
{Part B—ltem 1}

Type of security
and aggregate
offering price
offered in state

{Part C - Item 1)

Type of investor and
amount purchased in State

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
{Part E = Item 1)

State

Yes No

{Part C—Item 2}
- Number of
Non-accredited
Investors

Number of
Accredited
Investors Amount

Amount

Yes No

AL

SN

Cco

DE

DC

FL

GA

H1

1D

IL

Limited Partnership
[nlerests

$8.000,000

10 $1.350,000 0

£0

Limited Partnership
Interests

58,000,000

2 $150,000 0

0

KS

KY

LA

ME

MD

MA

Ml

MN

MS

MO
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APPENDIX

Intend to sell to
non-accredited
investors in
State
(Part B—Item 1)

Type of security
and aggregate
offering price
offered in state

{(Part C-Item 1)

Type of investor and
amount purchased in State
{Part C— ltem 2)

Disqualification
under State
ULOQE (if yes,
attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-aceredited
Amount Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

Limited Partnership
Interests

$8,000,000

$2,500,000 0

$0

ND

OH

OK

OR

PA

RI

5C

sD

TN

TX

uT

vT

VA

WA

Wy

wi

WY

PR
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